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(c) Lessee shall ensure that neither Lessee’s access
hereunder nor its use of any equipment in connection therewith
shall impalr or interfere with the quality of any audio, video or
data signals cablecast by Lessor. any of its other lessees, or
other authorized users.

8. Reservation of Rights. All rights not specifically
granted to Lessee under this Agreement are reserved to Lessor for
its sole and exclusive use, and are exercisable by Lessor in its
sole discretion.

9. Term. Unless sooner terminated pursuant to Section .7
of this Agreement, the term of this Agreement shall commence on
, and shall terminate on

10. Conmpensation. Lessee agrees to pay $ per

, payable on of each
All payments under this Agreement shall be made no
less than 20 days in advance of the time period with respect to
which the payment relates. Lessor may change the lease rate at
any time or from time to time upon thirty days’ notice to Lessee.
Notwithstanding the foregoing, Lessor may immediately change the
lease rate if Lessee changes the content of its programming to a
category of programming for which Lessor has established a
different rate. Without prejudice to any of Lessor’s rights
under the terms of this Agreement, or at common law or equity,
Lessor may terminate this Agreemwent or Lessee’s access at any

time if Lessee fails to make any payment required hereunder when
due,

11. Authorizations.

(a} Lessee shall obtain, at its own expense, any
local, state or federal permits, licenses or other authorizations
required for the transmission of its program material in the
System, including without limitation all necessary arrangements
with copyright holders, sponsors, music licensing organizations
(including obtaining any and all music performance rights for all
performances through to the subscribers), performers’
representatives and all other appropriate persons or entities to
transmit its program material on the System, which arrangements
shall include, without limitation, compliance with all applicable
charitable sollcitatxon registration requirements.



(b) Lessee shall promptly make available to Lessor,
upon request, copies of any authorizations required by this
Section 10.

12. Subscriber Ipformation. Lessee, without Lessor’s prior
written consent, (1) shall not use or disclose information
(whether personally identifiable information or not) to any thixd
party regarding Lessor’s or any of its affiliates’ cable
television subscribers; and (iil) shall not engage in any direct
mailing or telephone solicitation, for any purpose, to cable
television subscribers of Lessor or any of its affiliates.

13. HWarranties of Lessee. Lessee represents and warrants
as follows:

(a) Lessee has the right and authority tc enter into
this Agreement and to perform its obligations hereunder. The
person executing this Agreement on behalf of Lessee has been
authorized to do so by lessee. The obligations created by this
Agreement, insofar as they purport to be binding on Lessee,
constitute legal, valid and binding obligations of Lessee
enforceable in accordance with their terms. Lessee is under no
contractual or other legal obligation which shall in any way

interfere with its full, prompt and complete performance
hereunder,

(b) Neither lLessee’s programming nor any promotional
materials used by Lessee will infringe any copyrights (including,
without limitation, synchronization rights and music performance
rights), rights of privacy, patent, use and distribution rights,
rights to the use of any trademark, trade name, service mark, or

any other property right or other right whatscever of any person
or entity.

(c) Lessee will comply, and its programming complies
and will comply, with all provisions of Lessor’s franchises
applicable to Lessee and with all present and future federal,
state and local laws, rules, requlations, decisions, or

administrative decrees (including without limitation those of the
FCC) .

(d) In accordance with Section 612 of the
Communications Act of 1934, Lessee 1is unaffiliated with the
System or its affiliates.

14. Warranties of Lessor. Lessor represents and warrants
the following:

(a) Lessor has the right and authority to enter into
this Aqreement and to perform its obligations hereunder. The
person executing this Agreement on behalf of Lessor has been
authorized to do so by Lessor. The obligations created by this
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Agreenent, insofar as they purport to be binding on Lessor,
constitute legal, valid and binding obligations of Lessor
enforceable in accordance with their terms. Lessor is under no
contractual or other legal obligation which shall in any way
interfere with its full, prompt and conmplete performance
hereunder.

15. Ipndemnification.

(a) Lessee shall indemnify, defend and hold harmless
Lessor, its affiliates, and each of their respective officers,
directors, parents, subsidiaries, owners, partners, agents,
shareholders and employees from and against any and all
liabilities, damages, losses, costs and expenses (including,
without limitatlon, reasonable attorneys’ fees and expenses of
defending claims or litigation) or other injury or claim of
injury arising, directly or indirectly, from or related to:

1} Lessee’s use of any cable television
channel pursuant toc this Agreement;

ii) The exercise of Lessee’s rights
hereunder;

iiiy Failure of Lessee to comply with any of
the requirements or covenants of this
Agreement;

iv) Breach by Lessee of any representation,

warranty, covenant or other provision of
this Agreement;

v) Any claims which may be made by any
governmental body or agency or any
person or entity {including, but not
limited to, Lessee or Lessee’s agents or
employees) in connection with Lessee’s
programming or use of any of the
channels of the Systemn;

vi) Any injury to any person (including
without limitation Lessor’s agents,
enployees, or invitees) or damage to
Lessor’s equipment or other assets,
resulting from Lessee’s use of any of
the channel;

vii) Any and all claims, including but not
limited to bodily injury and property
damage, arising from or in connection
with the production or transmission of
Lessee’s programming, the performance of
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this A¢greement ox the use of any of the
channe.. s hy Lessee;

viii: the content of Lessee’s programming
and/or Lessor’s use and delivery
thereos

ix) the violation of the rights of any third

party, including without limitation any
claims based on alleged or proven libel,
slander, defamation, invasion of
privacy, wrongful publicity,
misrepresentation, obscenity, indecency
or other forns of speech, whether
protected or not by the Constitution of
the United States or any state;
infringement of common law or statutory
copyright, literary right or music

per formance or synchronization right;
unauthorized use of any trademark, trade
name or service mark; breach of
contractual or other obligations; and
any other claim arising from the
production, or insertion or transmission
of Lessee’s programming or any
advertisements in connection therewith.

(b) Lessor shall give notice to Lessee within a
reasonable time after recelving notice of any claim, event or
condition glving rise to a claim of indemnification, but Lessee
shall not be excused from any obligaticn to indemnify except to
the extent that the failure to give notice prejudices the rights
of Lessee. Lessor shall have the right to defend any claim by a
third party with counsel of its own choosing (and to be
indemnified for the reasonable fees and expenses of such
counsel), but Lessee may participate in any such defense with its
own counsel at its own expense. Lessor shall have the right to
settle any such third party claim subject to the consent of
Lessee, such consent not to be unreasonably withheld or delayed.

16. JInsurange. Lessee, at Lessee’s sole expense,
shall obtaln and keep in force, throughout the term hereof, with
a reputable insurance company approved by Lessor and authorized
to do business in the state in which the System is located, a
policy of liability insurance insuring against all perils or
hazards and any negligent, willful, intentional or other conduct
of Lessee, and all other risks and liabilities reasonably
assoclated with Lessee’s obligations under this Agreement
including, without limitation, full protection to Lessor from any
consequences resulting from damage to Lessor’s equipment caused
by the attachment, utilization or malfunctioning of any equipment
or devices supplied by Lessee or any violation by Lessee of any
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applicable federal, state or local governmental rule, regulation
or ordinance or the rights of any %«hird party. The limits of
coverage for any and all perils, hazards, regligent and willful
conduct of Lessee, and risks mentioned above shall not be less
than $1,000,000.00 single-limit liability. In addition to
Lessee, such insurance policy or form of indemnity also shall
name Lessor as an additional insured. Prior to or
contemporaneously with the execution of this Agreement, Lessee
shall deliver to Lessor a certif:cate cr other evidence of the
maintenance of such insurance coverage. The certificate shall
indicate that such insurance shall rot be canceled or modified
except upon the delivery of 30 days’ prior written notice to
Lessor. The certificate shall indicate coverage for the entire
term of this Agreement or Lessee shall provide (and shall
continue to provide) subsequent certificates of insurance so as
to provide to Lessor evidence of continuous insurance coverage
that satisfies the above regquirements throughout the term of this
Agreement.

17. Termination Upon Subscriber Request. Lessor may
terminate reception of Lessee’s programming by any subscriber of
the System who requests such termination. Lessee shall pay all
costs associated with such termination.

18. Termination.

(a) This Agreement may be terminated immediately in the
event of any of the following:

1) By either party in the event of any breach
by the other of any provision of this
Agreement (including without limitation any
warranty or representation);

i1) By elther party if termination is required
by a final order of any Court or

governmental body or agency of competent
jurisdiction;

fi4) By Lessor if the obligations of Lessor to
lease channel space pursuant to Section 612
of the Communications Act of 1934 are
repealed or are adjudged unconstitutional or
otherwise invalid or unenforceable in a
final, unstayed decision of any court of
competent jurisdiction;

iv) By Lessor 1f Lessor ceases to provide cable
television service to the System or becomes
precluded from serving the subscribers of
the System because of the termination,
revocation or expiration of any franchise,
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license or cother law, rule, regulation,
author.zatiorn. contract or other document
necessary for the operation of the System;

V) By Lessor if lessee’s use of the channels
would wviolate or would cause Lessor to
violate any obligation of Lessor imposed by
any contract or governmental authority,
including w:thout 1limitation, municipal,
state, federal or administrative;

vi) By either party if the use of the channel
pursuant to this Agreement is precluded by
lawful action of any state, federal or
municipal authority, or if, in the
reasonable judgment of Lessor, the renewal
of its franchise or license would or could
be endangered by the continuation or
implementation of this Agreement;

vii) By Lessor if Lessee should file, or should
have filed against 1{t, a petition in
bankruptcy (voluntary or involuntary), or
become insolvent, reorganized or make any
assignment for the benefit of creditors, or
make any arrangement or be subject to any
other proceeding under the bankruptcy laws
of the United States or the insolvency laws
of any state; and

viiil) By either party upon thirty days’ prior
written notice to the cther party.

(b) Upon any termination of this Agreement, Lessee
promptly shall remove all of its equipment from the facilitlies of
the System. If Lessee fails to remove its equipment, Lessor shall
have the right to remove and to store, both at Lessee’s expense,
all of Lessee’s equipment located on Lessor’s premises. If Lessee
does not claim any such equipment and pay lLessor’s costs of removal
and storage within 30 days after notice to Lessee, Lessor may sell
such equipment at public or private sale, and may retain any costs
of removal, storage and sale. Lessor agrees to indemnify and hold
Lessor harmless from any and a:l llabilities, damages, losses,
costs and expenses (including without 1limitation, reasonable
attorneys’ fees and expenses of defending claims or litigation)
arising, directly or indirectly, from or related to Lessor’s

removal, storage or sale of Lessee’s equipment pursuant to this
Section.

19. Limitation of Liability. This Agreement shall
create no rights in any party other than Lessea. If Lessor fails
or is unable for any reason to perform any of its obligations
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pursuant to this Agreement and as a result subscribers do not
receive Lessee’s proqgramming or receive Lessee’s programming at a
technically unacceptable quality, Lessee’s sole and exclusive
remedy shall be a refund or credit for the amount of any lease
payments attributable to the time period that Lessee’s programming
was not delivered. Subject to the foregoing, Lessor shall have no
liability for any failure to deliver Lessee’s programming, or for
any acts, events, cr conditions beyond Lessor’s reasonable control.
Lessor shall not be liable for, and shall make no guarantee,
express or implied, regarding, the safety of equipment, tapes or
other materials of Lessee in Lessor’s possession. In the event of
loss or damage of Lessee’s equipment, tapes or materials, for which
Lessor is adjudicated liable, Lessor’s liability shall be limited
to the replacement cost of equipment, unrecorded tape or unexposed
film stock. Lessor shall have no responsibility or duty to
prescreen or monitor Lessee’s programming. Nothing contained in
this Section 19 shall impose or imply any further obligation upon
Lessor in addition to those obligations set forth herein.

20. Use of Company Name.

(¢) Lessee Is prohibited from using Lessor’s nanme,
service marks or trade names in Lessee’s advertising or in any
other manner or for any purpose without the pricr written consent
of Lessor, which consent may be withheld or delayed in Lessor’s
sole and absolute discretion.

(b) Lessee shall take all necessary measures to insure
that there is no confusion between the programming offered by
Lessee and the services offered by Lessor and no confusion
concerning the absence of any legal relationship between Lessee and
Lessor. Upon request by Lessor, any advertising or promotional
material concerning Lessee or its programming which Lessee proposes
to use shall be submitted to Lessor for its prior approval at least
20 days prior to the date Lessee proposes to use such material. If
Lessor fails to notify Lessee of any objection to such material
within such 20 day-period, then such material may be used by Lessee
until such time as Lessor objects to the use of such material.
Lessor retains the right to insert messages into Lessee’s
programming stating that Lessor is not responsible for Lessee’s
programming. Lessee’s advertising and promotion materials
concerning Lessee or its programming will set forth a separate
telephone number, different from that of Lessor, for parties to
call who desire information about I.essee’s programming.

21. Miscellanpeous.

(a) Notjices. All notices and other communications
provided for hereunder shall be in writing and shall be deemed to
have been given three days after deposited for mailing by certified
mail, return-receipt requestaed, postage prepaid, or upon receipt if
sent by overnight courier, to the following addresses:
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such party to enforce each and every lawful provision of this
Agreement.

(f) Force Majeure. In addition to Lessor’s other rights
of termination hereunder, Lessor’s performance hereunder shall be
excused by the occurrence of any of the following events or
conditions, for fthe entire periods during which such events or
conditions continue: prevention, delay or stoppage due to strikes,
lockouts, plicketing, boycotts, 1inability to obtain labor or
materials or reasonable substitutes therefor, governmental
restrictions, raegulations or controls, eneny or hostile
governnental action, civil commotion, fire, acts of God, flood,
earthquake, tornado, hurricane, weather, mechanical or equipment
failure, transportation lacks, energy shortages or other causes or
occurrences beyond Lessor’s reasonable ability to control. The
occurrence of any event described above shall not cause the term of
this Agreement tc be extended.

(g) Late Payments. Iessee agrees to pay interest at the
rate of 18% per annum (or the highest lawful rate, if lower) on any
amounts that are not paid when due. Lessee further agrees to pay
all reasonable attorneys fees and costs incurred in the collection
of any such amounts.

(h) Condition Precedent. Lessor’s obligations hereunder
are conditioned upon the timely performance by Lessee of Lessee’s
obligations hereunder. The rights hereunder shall not extend to
any areas now served or later served by cable television systems
owned or operated by Lessor or its affiliates, whether connected
physically, operationally or otherwise with the System.

12






IN WITNESS WHEREOF, the parties have executed this
Agreement as of the date first above written.

LESSEE:
Name:
By:
Name:
Title:
LESSOR:
Name: B
By:
Name:
Title:

13
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—AC__
ADELPHIA

CABLE COMMUNICATIONS

REGIONAL OFRCE

May 8, 1896

Mr. Anthony Wright

Project Coordinator

Center for Media Education
1511 X Street, Suite 513
Washington, D.C. 20005

Dear Mr. Wright:

Thank you for your inguiry regarding leased access rates on
our Plymouth, MA., system. Attached plcase find the fulltime and
parttime rates you requested.

I have attached a sample leased access contract. Other ad-
ditonal rates associated with our system’s technical support are
dependent upon your needs, 1i.e.. overtime hours, equipment,
staffing, times gf day. etc. Our Plymouth system set-aside
capacity is 4 chapnels, and in all likelihood your leased access
programs would appear on channel npumber §1.

I bhope this information answers all of your guestions,
please feel free to call if you need further information.

Sincerely,

James C. Sweeney
Regional Manager

91 INDUSTRIAL PARK RGAD, PLYMOUTH, MA 02360« 508-747-3300 = FAX 508-747-0731
ADELPHIA CABLE IS AN EGJAL OPPORTUNITY EMPLOYER
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Sampe
CHANNE] LEASE AGREEMENT
This Agrecment fs entered into es of . Lbyandbetween
{*Lessor®), and __ . ("Lessce").
RECITALS

A. Lessor operates a cable television system serving the community of
{ths "System").

B The Lessce desires to leasc channel time on the System pursuant to Section 612 of
the Communications Act of 1934 as amended by the Cahle Act of 1992 and subject to the terms
and conditions of this Agreement.

NOW THEREI"ORE. in consideration of the mutual promiges and covenants contained in
thiz Agreement, Lcssee and Lessor agree as follows:

REE T
1. Use of Channels. Lessor hereby leases to Lesses channel access on the System

(initially on channel 13), whether in its current form or as compressed, modified, digitized, or
altered, for the following periods of time:

— SRR

2. &ggglmy__gg. Lessoe agrees Lo bc sol:ly responsible for its programmmg
and agrees to utilize the charmet time specified herein ity 8iCotdics With the follbwing:

(8)  Lessee shall utilize the chanme! in such 3 manner as to avoid all liability or
claim of liability for tortious, negligent, criminal or other acts or omissions
including, without limitation, defamation, indeceacy, obscenity, personal
injury, propesty damage, invasion of privacy, wrongful publicity, violation
of civil rights, 1ofringement of copyright (including without imitation masic
performance rights for any and all performances through to subscribers)
and unfair competition;

(b)  No program, production or presentation shall be transmitted unless all
approponte copydight clearances, licenses, or other necessary ‘
authorizations bave been obtained (induding, without Jimitation, music
performance rights for eny and all performances through to subscribers).

(¢)  Lessee shall not permit any other person or entity, other than Lessor or
Lessee’s sponsors, to use the charmel for any purpose without the prior
written consent of Lessor, acting in its reasonable diseretion.

(d}  Pursmant fo Section 612(h) of the Communications Act of 1934 as
amended by the Cable Act of 1992, Lessee’s programming rmay be subject
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to the review and approval of Lessor's franchising suthorities.
()  No programming provided by Lessee will be obscene.

3. Regulatory Compliance. Lessee shall comply, and Lessec's programming complies
and will continue to comply, in all respects, with all applicable federal, state, or local laws,
regulations or decisions, s such laws, regulations, and decisions may be in effect, inchuding
without hmitation:

{a)  The requirements of Part 76, subpart G of the Rules of the Federal
Communications Commission("FCC"), as the seme may be from time to
' time amended, notwithstanding whether such rules are rescinded,
superseded, or rendered void by judicisl determination.

(b)  Any applicable federal, statc or local law, regulation, rule or judicial or
. adminitrative decigion relating to hbel, slander, copyright, indecency,
obscenity, incitement, privacy, and false and misleading advertising.

Upon Lessar's request, Lessee shall promptly furnish to Lessor all certifications, statcments,
records, or other information which may be necessary or reasonably usefirl to Lessor to comply
with applicable law or to determine Lassee's compliance with this Agrectnent or in the preparation
of any reports or other documents that Lessor may be required or requested to file with any
federal, state or local governmentsa! agency.

4. Control of Channels: Subscription Fees. Ownership, control and use of any and all
cable television chanmels and the signal distribution capacity contrined within the bandwidth of
such channels af all times be and remain with Lessor; provided thet such use doss not materially
interferc with the presentation of the principal audio and video portions of Lessee's prograraming
on the channe! assigned by Lessor. Lessee shell liave no right to any particalar channel or to any
rights or prioritics for further or finure access 1o the System, and Lessor expressly reserves the
right at ary time and from time to time, upon 30 days' written niotice to Lessee, to cablecast
Lessee's programming oo a different charmel. Lessor may without limitation: @) utilize any of the
chennels of its cable television systems for the transmission of any material; (fi)enter into
agreements for the use of its channels by others; or (iii) make use of any of the channel(s) utilized
by Lesses during any time when sach chammel(s) are not bemg prograomed by Lessee. Lesses
shall have no rights to or interest in any of such subscription fees, equipment fees or other fees or
charges received by Lessor from any party, including without kmitation the System's subscribers.

5. Disclaimer. The System shall have the right to cablecast n message at the
beginning and end of Lessee’s programroing in a form substantially similar to the following:

" is required by federal Jaw to make this programming available to
its customers. is not affiliared with the programmer, and s
nof responsible in any way for the content of the programming you are viewving:®
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6. Taxes. Lessee agrees to pay to Lessor, upon presentation of an invoice to Lessee,
amy excise, franchise, sales, copyright or royalty fees or taxes or any privilege taxes now or
hereafter imposed or levied by amy sssocistion, government or governmentsl agency upon Lessor
by virtue of Lessee's usc of the channe! under this Agreement.

7. Techpical Requirements.

{(2)  Subject to subparagraph (b) below, Lessee shall be responsible for
supplying, at ifs cost, all ficilities (mcluding but not limited to personnel, equipment, licenscs,
electronics, and alf other aspects of production) necesgary to produce and deliver Lessec's
programming in the form of a gtandard Nations! Television Standards Committee (NTSC)
oompasite television signal 1o the System's digtribution or headend facilities. Lessee shull pay for
2od provide maintenance and repair for all such cquipment supplied by Lesste, which equipment
shail be of 2 type suitable for use in connection with this Agreement. Lessee acknowledges that
Lessor's headends contain expensive and sophisticated equipment, and Lessee agrees to comply
with all reasonable security procedures required by Lessor.

(b)  The Systesn shall provide the following techmical assistance to Lessee:

Lessce shall compensate Lessor for the foregoing assistance as follows:

(©) Lessee shmll ensure that neither Lessee's access hereunder nor its use of any
equipment in connection therewith shail impair or interfere with the quality of any audio, video or
data signals cablecast by Lessor, any of its other lessees, or other authorized users.

8. Reservaion of Rights. All rights ot gpacifically granted to Lessee under this
Agreemest are rescrved to Lessor fur its sole and exchusive use, and are exercisable by Lessor in

its sole discretion.

9. Term. Unless soaner termiuated pursuant to Section 17 of this Agreement, the
term of this Agreement shall commenceon and shall termingte on .

10.  Compensatjon. Lessee agrees to pay 3 -_per , payable for

All payments under this Agreement shell be made no less then 20 days in advance
of the time period with respect to which the payment relates, subject to the provisions of the
Cublo Act of 1992 and the rules and regulations of the RCC. Lessor may change the leage rate st
any time or from time to time upon thirty dzys' notice to Lessee. Notwithstanding the foregoing,
Lessor may immediately change the kease rate if Lessee changes the centent of its progranuoming to
a category of programming for which Lessor has esteblished a different rate. Without prejudice
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to =ny of Lessor's rights undey the terms of this Agreement, or at cornmon law or equity, Lessor
may lerminate this Agreement or Lessee's access at any time if Lessee fails to make any payment
required hereunder when due.

11. Aythorization.

{a)  Lessee shall obtain, at its own expense, any local, state or federal permits,
Beeoses or other authusizations required for the transmission of its program material in the
System, including without limitation all necessary arrangements with copyright holders, sponsars,
mmusic licensing organizations (including obtaining any and all music performance nights for all
performances through to the subscribers), performers’ representatives and all other appropriate
persaps or cotities to transmit its program material on the System, which arrangements shall
inclnde, without limitation, corapliance with all applicable charitable solicitation registration

(b)  Lessee shall promptly make available to Lessar, upon request, copies of
any suthorizations required by this Section 10.

12.  Subscriber Information. Lesses, without Lessor's prior writien consent, (i) shall
not use or disclose information (whether personally identifiable infosmation or not) to any third
party regarding Lessor's or any of its affiliates’ cable television subscribers; and (i) shall not
engage in any direct mailing or telephone solicimtion, for eny purpose, to cable television
subscribers of Lessor or any of its affilistes.

13. Warragticy of Lesseg  Lesses cepresents arid-wairanis as follows:

(a)  Lessec has the nght and authority to enter into this Agrecment and to
perfarm its obligations hercunder. The person executing this Agreement on behalf of Lesses has
been authorized to do so by Lessee. The obligations created by this Agreement, msofar as they
purport to be binding obligations of Lessee enforcesble in accordance with their tefm, Lessee is
under no contractual or other legal obligation which shall in any way interfere with its full, prompt
and complete performance hereunder.

(&)  Neither Lessee's progmuming nor any promotional materials used by
Lessee will infringe any copyrights (including, without limitation, synchronization rights and
music performance rights), rights of privacy, patent, use and distribution rights, rights to the uge
of any trademark, trade name, service mark, or any other property right or other right whatsoever
of any person or entity. '

()  Lessee will comply, and its programmming complies and will comply, with all
provisions of Lessor's franchises applicgble to Lessee and with gll present and future federal, state
and locsl laws, rules, regulations, decisions, or administrative decrees (facluding without
limitation those of the FCC).

(d) Inaccordance with Section 612 of the Communications Act of 1934,
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Lessee is unaffiliated with the System or its affiliates.
14, Warranties of Lessor. Lessor represents and warrants the following:

(a)  Lessor has the right and authority to eater into this Agreemeat and to
perform its obligations hereunder. The person executing this Agresment on behalf of Lessor has
been authorized to do so by Lessor. The obligations created by this Agreement, insofar as they
purport to be hinding oa Lessor, constitute legal, valid and binding obligations of Lessor
enforceable in accordance with their terms. Lessor is under no contractual or other legsl;
obligation which shall in any wey mterfere with its full, prompt and complete performance
hereunder.

1.  Indemnification ‘

(a)  Lessee shall indemnily, defend and hold harmless Lessor, its affiliates, and
each of their respective officers, directors, parents, subsidiaries, owners, partners, agents,
shareholders and employees from and against any and all lisbilities, damages, losses, costs and
expenses (including, without lindtation, reasonable attorneyd' fees and expenses of defending
claims or litigation) or other injury or claim of injury ansing directly or indirectly from or related
to;

1) Lesses's use of any cable television channel pursuant to this
Apreement;

i) The exercise of Eessce’s rights heréindér; ™

iti)  Failure by Lessce to comply with any of the requirements or
covenants of this Agreement;

iv)  Breach by Lessee of any representation, warranty, covenant or
other provision of this Agreement;

v) Any claimg which may be made by any governmental body or
agency OT any petson or eotity (including, but not limited to, Lessee
or Lessee's agents or employees) in coppection with Lessec’s
programming or use of any of the channel of tho System;

vi) Any injury to any person (including without himitation Lessor's
agents, eraployecs, or nvitees) or damage to Lessor’s equipment or
other assets, resulting from Lessee's usc of any of the chammel;

vii)  Any and all claims, including but not limited to bedily injury and
propexty demage, arising from or in connection with the production
of transmission of Lessed's programming, the performance of this
Agreement or the use of any of the channels by Lessee;
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viii)  the content of Lessee's programming and/or Lessor's use and
debvery thereof,

ix)  the violation of the rights of any third party, including without
limitation any clatms bused on alleged or proven libel, slander,
defamation, invasion of privacy, wrongfl publicity,
misrepresentation, cbscenity, indecency or other forms of speech,
whaether protected or not by the Constitution of the United States
Of any siate; mfnugrmsm of common law or statutory copyright,
Literary nght or music performance or synchronization right;
unauthorized use of any trademark, trade name or service mark;

. breach of contractual or other obligations; and any other claim
arising from the production, ot insertion or transmisgion of Lessee's -
programming of any edvertisements in cormection therewith.

(b) . Lessor shall give notice to Lessee within & ressonable time after receiving
notice of any claim, event or condition giving rise to a claim of indemmuification, but Lessee shall
not be excused from any obligation to indemnify except to the extent that the failure to give notice
prejudices the rights of Lessee. Lessor shall have the right to defend any claim by a third party
with counsel of its own choosmg (and to be indernnified for the reagonable fees and expenses of
such counsel), but Lessee may participate in any such defense with its own counsel at its own
expense, Lessor shall have the right to settle any such third party claim subject to the consent of
Leasee, guch consent not Lo be unreasonably withheld or delayed.

16.  Insurance. Lessec, at Lessec’s dole cxpense; shetl bbtain-and keep in foree,
throughout the term hereof, with a reputable msurance company appraved by Lessar, which
approval shall not be unreasonably withheld or delayed, and suthorized to do business in the state
in which the System is located, a policy of liability insurance insuring against all perils or hezards
and auy neglipent, willful, intentional or other conduct of Lesses, and all other risks and lizbilities
reasanably associated with Lessee’s obligations under this Agreetnent including, without
limitation, filll protection to Lessor from any consequences resulting from damage to Lessor's
cquipment caused by the attachment, utifization or malfunctioning of any equipment or devices
supplied by Lesscc or any violation by Lessee of any applicable federal, state or local
governmental rule, regulation or ordinance ot the rights of amy third party. The limits of coverage
for any and all perils, hazards, nepligent and willfl conduct of Lessee, and riscs mentioned above
shall nat be less than $1,000,000.00 single-limit liability, In addition to Lessce, such insursnce
policy or farm of indempity also shall name: Lessor as an additional insured. Prior to the
commencement date of this Agreement, Lessee shall deliver 1o Lessor a certificare or ather
evidence of the maintenance of such insurance coverage. The certificate shall indicate that such
insurance shall not be canceled or modified except upon the delivery of 30 days’ prior written
notice to Lessor, The certificate shall indicate caverage for the entire tesm of this Agreement or
Lessee ghall provide (and shall confinue to provide) sobsequent certificates of insurance so as to
provide to Lessor evidence of continuous insurence coverage thar satisfies the above reqmremeuts
throughout the term of this Agreement.

e e e e — v . A e S s A T % A T 2 o HEY T
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17.  Termination Upon Subscriber Request. Lessor may terminate reception of
Lessee’s programming by any subscriber of the Systern who requests such termination,

18. Termination.

(a)  This Agreement may be terminated immedistaly in the event of any of the
following;

i) By cither party ia the event of any breach by the other of any
provision of this Agreement (including without limitation any
warmnty or repragentation);

i) By either party if termination is required by a final ordes of any
Court or governmental body or egency of competent jurisdiction;

iif) By Lessor if the obligations of Lessor to lease channel spacs
pursuant to Section 612 of the Communications Act of 1934 are
repealed or are adjudged unconstitutional or otherwise invalid or
unenforceable (n a final, unstayed decision of any court of

competent junisdiction;

v} By Lessor is Lessor ceases to provide cable television sexvice to the
System or becomes precluded from serving the subscribers of the
System because of the termination, revocation or expiration of any
frenchite, hoense or other law, vule; régidation; atthorization,
contract or other doamment necessary for the operation of the
System;

v) By Lessor if Lessee's use of the channels would violate or would
cease Lessor to violate gmy obligation of Lessar imposed by any
comract or governmental authority, including without limitation,
municipal, state, federal or administrative;

!

vi) By either parly if the use of the channe! pursyant to this Agrecment
is precluded by lawful action of any state, federal or municipal
euthority, or if, in the reasonable judgment of Lessor, the renewal
of its franchise or license would or could be endangered by the
contimuation or implementation of this Agreement;

vii) By Lessor if Lessee should file, or shonld have filed against it, a
petition in bankruptcy {volumtary or involunatary), or became
insolvent, reorganized or make any assignment for the benefit of
creditors, or make any arrangement of be subject to aay other
proceeding under the baokruptcy Izws of the United Steres or the
insolvency laws of any states; and

e ST YCTTE YPTFY YT AN is PP A T Y TdY *'NT N AT Y
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vii) By cither party upon thirly days’ prior written notice to the other
party, subject to the Cable Act of 1992 and the rules and
regulations promulgated by the FCC.

(®  Upon any termination of this Agreement, Lessee promptly shall remove all
of its equipment from the facilities of the System, If Lessec fails to remove its equipment, Lessor
shall have the right to remove and to store, both at Lessee's expense, all of Lesser's equipment
located on Lessor's premises. If Lessee does not claim any such equipment and pay Lessor's costs
of removal and storage within 30 days after notice to Lesses, Lessor may sell such equipment at
public or privete sale, anid may retain any costs of removal, storage and sale. Lessor agrees to
indesrmify and hold Lessor harmless from any and all habikities, damages, losses, costs and
expenses (including without Limitation, reasonable stiomeys' fees and expenses of defending
claims or litigation) arising, directly or indirectly, from or related to Lessor's removal, storage or

‘sale of Lessee's equipment pursuant to this Section.

: 19.  Lumgitation of Liability. This Agreement shall create go rights in any party other
than Lessee. If Lessor fails or is unahle for any rcason after using its best efforts to perform any

of its obligations pursuant to this Apreement and as a result subscribers do not receive Lessee's
programming or receive Lessee's progmmming at 2 techmically unscceptable quality, Léssee’s sole
and exclusive remedy shall be  refimd or credit for the amoun of any lease paymeats, attributable
to the time period that Lesses's programming was not delivered. Subject to the foregoing, Lessor
shall have no lability for any failure to deliver Lessee's progremuming, or for any acts, events, or
conditions beyond Lessor's reasonable control. Iessor shall not be liable for, and shall inske no
puarantee, express ot implied, regarding, the safety of equipment, tapes or other materials of
Lessce in Lessor's possession. -In-the event of loss or damage of Lessee's cquipnieiit, tapes or 7
materials, for which Lessor is adjudicated liable, Lessor's liatality shall be limited to the
replacement cost of cquipment, unrecorded tape or unexposed filin stock. Lessor shall have no
responsibility or duty to prescreen or monitor Lessee's programming. Nothing contained in this
Section 19 shall impose or maply any further obbgation upon Lessor in addition to thosc
obligations set forth herein.

20.  Use of Company Name.

()  Lessee is probibited from using Lessor's name, service marks or trade
mames in Lesscc's advertising or in any other mamner or for any purpose without the prior written
consent of Lessor, which conseat may be withhekl or delayed in Lessor’s sole and absolute
discretion.

(b)  Lessee chall take all necessary measures to insure that there is no confusion
between the programming offered by Lessee and the services offered by Lessor and no canfusion
concerning the absence of any lcgal relationship between Lessec and Lessor. Upon request by
Lessor, any advertising or promotional material concaming Lessee or its programmimg which
Lesgee proposes to use shall be submitted to Lessor for its prior approval at least 20 days prior to
the date Lesses proposes to use such material, If Lessor fails to notify Lessee of any objection to
such material within such 20-day period, then such material may be used by Lessee unti] such time
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representations have been made or relied upon by any party, except ag set forth herein or in the
attuchiments or schedules bereto. The failure of either party to enforce at any time, or for any
pericd of fime, any of‘the provision hereof with respect to any breach or obligation of the other
party, shall not be construed as a waiver of such provisions or any other provisions, nor shall such
fatlure otherwiss restrict the right of such party to enforce cach and every lawful provision of this
Agreement.

6y) Force Majeure, In addition to Lessor's other rights of termination
herevnder, Lessor's performance hereunder shall be excused by the occurrence of any of the
following events or conditions, for the entire periods during which such events or conditions
continue; preventian, delay or stoppage due to strikes, lockouts, picketing, boycotts, inability 10
gbtain labor of materials or reasonsble substitutes therefora, governmental restrictions,
regulations or controls, enemy or hostile governmental action, civil commotion, fire, acts of God,
flood, earthquake, tornado, burricane, weather, mechanical or equipment failure, transportation
lacks, energy shortages or other causes or occurrence beyond Lessor's reasonable sbility to
control. The occurrence of any event described above shall not cause the term of this Agreement
10 be extended .

(g8) Late Payments. Lessec agrees to pay interest at the rate of 18% per annum
(or the highest [awful rate, if lowes) on any amounts that are not paid when due. Lessee further
agrees to pay all reasonable attorneys fees and costs incurred in the collection of eny such
amounta.

(h)  Condition Precedent. Lessor's obligations hereunder are conditioned upon
the timely performence by Lessee of Lessce's obligations hereunder. - The rights hétender sldll
not extend to any arcas now served or later served by cable television systems owned or operated
by Lessor or its affilintes, whether connected physically, operationally or otherwise with the
System.
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as Lessor objects to the use of such material. Lesgor retains the right to insert message into
Lessoc’s programming stating that Eessor is not responsible for Lessee's programming. Lessec's
advertising and promotion materials conceming Lessee or its programaming will set forth a
separaty telephone mumber, difforent from that of Lessor, for parties to call who desire
information about Lessce's programnting.

21.  Miscellanequs.

(a)  Notices. All notices and otber communications provided for hereunder
shall be in writing and shall be deemed to have been given thres dayx after deposited for mailing
by certified mail, return-receipt requested, postage prepaid, or upon receipt if sent by overnight
cpurier, to the following addresses:

If to Lessor:

1f to Lesses:

or to such other addresses as either parly may designate to the other in writing,

(b)  Asgenability. Lessec ghall not refinquish, sublease, assign, sell or
otherwise transfer its rights and obligations under this agreenient to aay other person or catity
without the express prior written conscnt of Lessor, which consent may be withheld in Lessot's
sole discretion. Lessor may sell, agsign or iransfer this Agresment to any party without the
consent of Lessee.

() Payagraph Headings. Paragraph headings are for ease and reference only
and are not to be utilized to expand, limit or otherwise modify the terms of this Agreement.

(d)  Legal Statug Itis undersiood and agreed that: (i) no agency, employment,
joint venture or partoership is created hereby or between the parties; (ii) the business to be
operated by Lessee iz separate and apart from any which may be operated by Lessor; (iii) Lessee
is not an affiliate of Lessor; and (iv) no representation will be made by either party which would
create an apparent agency, independeat contractor or parinership relationship. Lessee shall have
no power or agthority to act for Lessor in anmy manner to create obligations or debts which would
be binding upon Lessor. Lessor shall not be responsible for any act or omission of Lessec, or of
Lessee's employees, agents, servants or jnvitces.

(e) Entire Agrecment; Waiver, This document constitutes the entire
agreement between the parries and superseded all prior agreements and undctstandings
concerning the subject mattor hereof Except as provided for herein, this Agreement may not be
altercd except by an instrument in writing signed by all parties hereto. No warranties or
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TN WITNESS WHEREQOF, the parties have exocuted this Agreement as of the first above
written. :

LESSEE:

Name:

By:
Name;
Title:

LESSOR:

Name:

By.
Name:
Title:

GX PICHLEASAGR,
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WARNER CABLE Northeast Ohlo Division
1655 Brittain Road
Akron, Ohlo 44310
(216) 633-9203

May 9, 1996

Mr. Anthony Wright
Project Coordinator
1511 K Street, NW
Suite #518
Washington, DC 20005

Fax: (202) 628-2554

Dear Mr. Wright,

Please find enclosed the information you requested regarding leased
access in our Youngstown system. Also, enclosed is a sample
contract with terms and conditions outlined on the back.

I hope this information helps you. Please feel free to contact us
again if we can be of further assistance to you.

Sincerely

ERINe~ =,

Barbara A. Steill
Director, Advertising Sales

Enclosure

BS/gw

A Division of Time Warner Entertainment Company, L.P.
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ANNOUNCEMETTT AGRE CRMUNT TERMS ARD CONDITIONS

WARNER CABLE AND AGENCY/ADVERTISER HEREBY AGRLL A% FOILLOWY:

1)

2)

]
=

:wiih e provisiens on the front horeof, Warner Cable will exhibit the
FISYSIE U7 ab v Wainer Cabie on anothar cable system in the location(s) specified heraon
4t the ymwsu,ns un the front hereof ) :

Exhibiiion of Anpouncemants: Subject to the provisions «F s Agrooment oo in
Annouiements dunng the Term over Warner Gable's cable h,*w;“-h
Warner Cable shalt deteriine the scheduiing of the Announsamernts, subls

tMolerials

Asane y/‘\dw“rti';(;r stialt deliver to Warner Cable a o'4" videatape cusselie ol Hn, Angouncament it desires to have exhibited al least three (3) working days betore
the Niended oxbisition theroof, Dach sueh cassaite shadl covvors Lo Ve ior Catde o o ;

setatingg and other requirements

shoit pay the Total IFee or any portion thereof specified in such invoices.

Paymen A Din len (10} dtays ofter the dite of any invee iq W e

it B steted andg pavaois ks ot ol oy eomninssnos Bole i Ghea v e Cheon tor Announcements exhibited on cable systems other than Warne:
- P Gltnly Aot shall fall dire 8y 00 £l with an Agoncy on behall of an Advertiser, that person, parinership or
Crvwnieh authored POy 1 COMTrmet OR e s e e event Agency doos not make full payment on the invoice. Warner

et enddor Agency aftet said ten days after invoice. In the event il

aic o aeth toqguired to piove i wis unable o colleot oy e . HE
{ e Adgeroy an e cner dgree Lo be linble tor and to pay as pant of the Judgment all of

ST atary tor Wai i '\(u-\;h, rengagy lugal coons

[ S I

.‘}-’amz.a vable's wost ol racovery and Coitechion betore o lvwsnt and at ol netusting Lol ol tioied 1o reasonable sltorney’s fees, count casts, all deposition
rncctding o ranseniplion expenses, and expart witne Foe
Loss ot Semage: Waner Cable shail have no ebiity T fe s ot darane 1o b canseile oo o0 sy the cage of willial negligence, Warner Cable’s liability is fimited

o e cost 0f he cashetie Haell and does not mcltde produsvon or any alher coste o losses,

Ll
Centen of Aanouncement: Warner Cable may relect ainy Aanoun ciend dat Warnar Cabiie G s aliliates may teo is unsuitable for oxhibitors, that may not confor
AWoree e peiaient e e o to it seshasonbers. suppliers, or other advertisers or to an\,

A g ent ao e gaod ote o withnt’s pohicien, o oo
avernesta arlon any sech ovent, Agoney/advortinen shod pramoile dnese e cabio st eobontute for such Anneuncement. ;

Warraee o e indemoity

ot D g bosat e cosvne gl amnaunesme nt ol the wxivra i then Doali caadas oy nghi ol
aavibate SAer Gable andbits sfiliated o un(;\ s har!es s drom o o achion anoi ool o1 any broach of any represantation, warranty or other provision herein
A frone @ bobiny, Claite, 50 : pthe cabic atof o venclon cammeidisi mntensd provided andfon contracted for by the Advertiser or Advaertiser’s
Hlereear Gable chall bo selnibursaed t's Aiiru'rmy sb s and costn aoosel fenhn Poragraph e oin incurred bacauz s of any breach of this Agreement by Agency
,fiumc; 3O

Sopevoy, on behalt of geadf oot Adverficer areiios Acverneer wartanes et e the agthonzation and right to enter into and fully perform this
S retany thad porty, Ageney and Advertiser shall ot all times indemnity

iy Warner Colle diowaiing at least teo (2) wosha inadvange, terininate the Teem, inwhict:
doe Announcomenis cxbubatod during the Torm,

Agency's/idretiiser’s Termination Right: Agency/Adved
case e Tote Foo will be prorated in aecordance with wg

f
iy,

b denate

it

Fatiurs 1o Graibits if for any reason Warmer Cabile shall ag o the o
a breach horoof, but Warner Gable shall eitheo make a iotund to Aot

By mxhitd ~tunauncaments aller e end of the Torm. lhedher the W AVt G

o i's allicie.s companies for Warner Cable’s fallure to cablewast coanimaic mi Antwrnnemanis al any alven time. Agency and Advertiser agree that the sole remedies far
failuie e croieast g comimerciad Aanommcement fot any roda oo the cablevasting of the Ao enend al another thine of said prerata reduction in chargeas,

s taiied o endubdl sl Anrouncements as provided herein, such faliure shall not be
radated teduction of the Total Fee or shall "make good” for such failure
oy shall have any ol of any kind or natlure against Warner Cable

ent for Advertiser, excapl that Agency assumes the fiduciary

x’lgenc,' foir Uisclosed Prir{;ipa!' Albreferences horeln to Aaency ohall mean Agency inits capncily o
dmy HORR At Cable as it's "Agent 1or collection” (o the extont Agency collects from mm fhiser o wvones for Announcements, Howaver, the Agency’s tailure to collect
from Adventicors shall not relicve the Agency of iCs obligation to pay the Tolal Fee due Warner Cably d herein, as Agency is a primary direct contracting panty and
the surory of mymmt for Advertiser. The terms and conditions of this Agreement apply whether the Announcementi(s) are to be exhibited an the Warner Cable system or
on ancther sabie system

Ml

Non-Assignability: Agency/Advertiser shall not assign it's rights hereundento any other person o entity (including but not limited to another entity that Agency/Advertiser
may repressnt). Any such purported assignment shall ba deemed void. :

Execution of Agreement: By executing this Agreemernt on ibe frond homm the parties nueby agree to all provisions specitied on the front and back hereof. If this
Agreemeant is andorsed directly by the Advertiser, rather than by Agenay as agent for Adverdiser, then all references herein o Agency shall be deemed references to
Advertissr. e




WARNER CABLE
COMMUNICATIONS
NORTHEAST OHIO DIVISION

CABLECAST ORDER

Contract #:

Account Executive:

Contract with: (JADVERTISER QAGENGY [JREP FIRM Priority:
- Co-Op: Yes Nc
Advertiser: Agency:
. . Trade: Yes No
Contact Person: Phone: Contact Person: Phone:
Billing Cycle: reguiar special
Address: Address: Lenath of :
ength of spot;
City: City: g P
) ) Tape |D#:.
State: Zip: State: Zip:
] Product Code;
CHECK ONE: New Renew _____ Revised ___
START DATE STOP DATE
MG Week FLIGHT DATES DAYS AUTHORIZED DAY PART Total Unit
Level| Network Market Type Spots Rate Total Ad Copy Assignment
(1-3) (N)(A) From To M[T[WI[Th|F[sS|sS From To P
[ n — —f — R
A d
Special Instructions: Total spots
Gross Amount $
Ac ted for W Cable: Date:
\ceeplec Tor vamer Agency Commission  $
A ted for Advertiser. R Date:
ccepted for Advertiser Net Amount $

| have read and aaree to Warner Cable Terms and Conditions




